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LEASE AGREEMENT ASSIGNMENT dated.as of March 9,
1979 given by REX RAILWAYS, INC., a New Jersey corporation
(hereinafter called the "Assignor")^ to MCDONNELL DOUGLAS
FINANCE CORPORATION, a Delaware corporation (hereinafter
called the "Vendor" or "Assignee").

WHEREAS the Vendor and the Assignor have entered
into a conditional sale agreement dated as of the date hereof
(hereinafter the "Conditional Sale Agreement") covering the
sale and delivery, on the conditions therein set forth, by
the Vendor and the purchase by the Assignor of the railroad
equipment described in the Conditional Sale Agreement (said
equipment being hereinafter called collectively the "Equip-
ment" or "Units" and individually a "Unit"), the obligations
of the Assignor under the Conditional Sale Agreement being
guaranteed by Rex-Noreco, Inc., a New Jersey corporation
(hereinafter the "Guarantor"); and the Assignor is entering
into a lease agreement dated as of November 30, 1978 with
Robert W. Meserve and Benjamin H. Lacy, as Trustees of the
Property of the Boston and Maine Corporation, Debtor, a
Delaware corporation, providing for the Lease of the Equip-
ment on the terms and conditions therein set forth (herein-
after the "Lease Agreement")r and

WHEREAS, it is a condition to the obligations of
the Vendor under the Conditional Sale Agreement that the
Vendor shall have executed and delivered this Assignment in
order to assign and transfer to the Assignee, as collateral
security, the security title, rights, and interests of the
Vendee as lessor under the Lease Agreement in the Units, all
upon and "subject to the terms and conditions more fully set
forth herein:

NOW, THEREFORE, WITNESSETH:

That in consideration of the sum of One Dollar
($1.00) and other good and valuable consideration paid by
the Assignee to the Assignor, the receipt of which is hereby
acknowledged, and the mutual covenants herein contained:

1. The Assignor hereby assigns, transfers and
sets over unto the Assignee, as collateral security for the
payment and performance of the obligations of the Assignor
under the Conditional Sale Agreement, all the Assignor's
right, title and interest, powers, privileges, and other
benefits under the Lease, including, without limitation,
the immediate right to receive and collect all rentals,
profits, proceeds and other sums payable to or receivable by



the lessor under or pursuant to the provisions of the Lease
whether as rent, mileage credits, purchase prices, casualty
payment, indemnity, liquidated damages, or otherwise (such
moneys being hereinafter called the "Payments"), and the
right to make all waivers and agreements, to give all no-
tices, consents and releases, to take all action upon the
happening of a default specified in the Lease, and to do
any and all other things whatsoever which the lessor is or
may become entitled to do under the Lease. In furtherance
of the foregoing assignment, the Assignor hereby irrevocably
authorizes and empowers the Assignee in its own name, or in
the name of its nominee, or in the name of the Assignor or
as its attorney, to ask, demand, sue for, collect and re-
ceive any and all Payments to which the lessor is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Assignee agrees to accept any Payments for
the account of the lessor pursuant to the Lease. To the
extent received, the Assignor will apply such Payments to
satisfy the obligations of the Assignor under the Condi-
tional Sale Agreement and remit any balance to the Assignor
in the manner and subject to the terms and conditions set
forth in the Conditional Sale Agreement.

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of the lessor
under the Lease, it being understood and agreed that notwith-
standing this Assignment or any subsequent assignment, all
obligations of the lessor to the lessee under the Lease
shall be and remain enforceable by the Lessee, its successors
and assigns, against, and only against, the lessor or persons
other than the Assignee.

3. The Assignor will faithfully abide by, perform
and discharge each and every obligation, covenant and agree-
ment which the Lease provides are to be performed by the les-
sor; without the written consent of the Assignee, the Assign-
or will not anticipate the rents under the Lease or waive,
excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations, cov-
enants, conditions and agreements to be performed by the
Lessee, including, without limitation, the obligation to pay
the rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or
terminating the Lease and the Assignor agrees that any amend-
ment, modification or termination thereof without such con-
sent shall be void.
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4. The Assignor does hereby constitute the As-
signee the Assignor's true and lawful attorney, irrevocably,
with full power (in the name of the lessor, or otherwise),
to ask, require, demand, receive, compound and give acquit-
tance for any and all Payments due and to become due under
or arising out of the Lease to which the lessor is or may
become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any
checks or other instruments or orders in connection there-
with and to file any claims or take any action or institute
any proceedings which to the Assignee may seem to be neces-
sary or advisable in the premises.

5. Upon the full discharge and satisfaction of
all sums due from the Assignor to the Assignee under the
Conditional Sale Agreement, this Assignment and all rights
herein assigned to the Assignee shall terminate, and all
estate, right, title and interest of the Assignee in and to
the Lease shall revert to the Assignor.

6. The Assignor will pay and discharge any and
all claims, liens, charges or security interests (other than
those created by the Conditional Sale Agreement or this As-
signment) on the Lease or the Payments., due/-or to become due
thereunder claimed .by any party from, through.-'or under the
Assignor, or its successors and assigns (other than the
Assignee), including tax liens arising out of the receipt of
the income and proceeds from the Units, which, if unpaid,
might become a claim, lien, charge or security interest on
or with respect to the Lease or such Payments, but the As-
signor shall not be required to pay or discharge any such
claims, liens, charges or security interests so long as it
is contesting the same in good faith by appropriate proceed-
ings and the nonpayment thereof does not, in the opinion of
the Assignee, adversely affect such interests of the Assignee,

7. The Assignor represents to the Assignee that
the Lease is in full force and effect without default by the
Assignor thereunder or to the best of the Assignor's know-
ledge, by the Lessee thereunder, and the Assignor further
represents to the Assignee that the Assignor has not exe-
cuted, made or consented to any other assignment, pledge,
encumbrance of or security interest on, the subject matter
of the assignment hereby made to the Assignee. The Assignor
will, from time to time, execute, acknowledge and deliver
any and all further instruments and assurances required by
law or reasonably requested by the Assignee in order to
confirm or further assure the interest of the Assignee
hereunder.
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8. The Assignee may assign all or any of the
rights assigned to it hereby or arising under the Lease, in-
cluding, without limitation, the right to receive any Pay-
ments due or to become due. In the"event of any such assign-
ment, any such subsequent or successive assignee or assign-
ees shall, to the extent of such assignment, enjoy all the
rights and privileges and be subject to all the obligations
of the Assignee hereunder.

9e This Assignment shall be governed by the laws
of the State of New Jersey, but the parties shall be enti-
tled to all rights conferred by 49 U.S.C. 11303.

10. The Assignor shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Assignee at
its address set forth in Article 24 of the Conditional Sale
Agreement or at such other address as the Assignee shall
designate.

11. The Assignee hereby agrees with the Assignor
that the Assignee will not, so long as no default under the
Conditional Sale Agreement has occurred and is continuing,
exercise or enforce, or seek to exercise or enforce, or
avail itself of, any of the rights, powers, privileges,
authorizations or remedies conferred by Paragraph 18 of the
Lease upon the occurrence of a default by the Lessee there-
under, without the prior consent of the Assignor.

IN WITNESS WHEREOF, the parties hereto, pursuant
to due corporate authority, have caused this instrument to
be executed in their respective corporate names by duly auth-
orized officials, all as of the date first above written.

REX RAILWAYS, INC., as Assignor

Witness: • ./ •

MCDONNELL DOUGLAS FINANCE
CORPORATION, as Assignee

Witness:
By "'v4y',4VÂ.,-
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